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Larry MacKinnon URFACE TRANSPORT, ATION BOARD
Senior Vice President
Corporate Banking
TEL (802) 660-1520 / FAX (802) 862-0240

January 14, 2002

Secretary
Surface Transportation Board
Washington, D.C. 20423-0001

Dear Sir or Madam:

In accordance with the provisions of Section 11303 of the Revised Interstate Commerce Act,
49 U.S.C. §11301 of Title 49 of the Code of Federal Regulations, I request, as an officer of
Chittenden Trust Company, that the enclosed document be recorded and filed with the Surface
Transportation Board.

You will find enclosed herewith two originals of a Chattel Mortgage and Commercial
Security Agreement, dated January 11, 2002 by and between Vermont Railway, Inc. (as
Grantor) and Chittenden Trust Company dba Chittenden Bank (as Lender). These documents
are primary documents. This Chattel Mortgage and Commercial Security Agreement is
intended to secure the indebtedness of the Grantor to the Lender for a revolving line of credit
loan.

A description of the equipment covered by this document is as follows:

- A 1974 EMD GP38-2 Locomotive, road number VIR 202 AKA Champlain
Flyer 202

The parties to this Chattel Mortgage and Commercial Security Agreement are:

Grantor: Vermont Railway, Inc.
1 Railway Lane
Burlington, VT 05401
Attn: Lisa Cota

Lender: Chittenden Trust Company dba Chittenden Bank
Two Burlington Square
Burlington, VT 05401
Attn: Larry MacKinnon

A fee of $28.00 is enclosed. Afier recordation, please return an original to me at the address
noted above.
Two Burlington Square « P.O. Box 820 « Burlington, Vermont « 05402-0820 « 802-658-4000

EOUAL HOUSING

LENDER Member FDIC
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A short summary of the document to appear in the index is as follows:

Chattel Mortgage and Commercial Security Agreement between Vermont Railway,
Inc. (1 Railway LN, Burlington, VT 05401) as Grantor, and Chittenden Trust
Company dba Chittenden Bank (Two Burlington Square, Burlington, VT 05401)
as Lender, dated January 11, 2002, covering a 1974 EMD GP38-2 Locomotive, road
number VTR 202 AKA Champlain Flyer 202.

Thank you.

Sincerely,

Lm’)%

Senior Vice President

Enclosures
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CHITTENDEN TRUST COMPANY d/b/a CHWTENG’E’] N PW

Lender:

Grantor: VERMONT RAIL.\::AV, INC. gHrrT o
1 RAILWAY LA REROr TR
Burlington Square WALL
BURLINGTON, VT 05401 Two o Square

O/ -~ PO Box 820
/L \') = Burlington, VT 05402-0820

CHATIEL MORTORGE AND 1 27 o
THISICOMMERCIAL SECURITY AGREEMENT dated Jﬂuuy 11, 2002, is made and execyted between VERMQONT RAILWAY, INC. ("Grantor™)
and CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK ("Lender").

ity & in the C to secure the
RITY INTEREST. For valuable consideration, Grantor grants to Lender a d
:::I:Idn?:usfncrnwnn that Lender shall have the rights stated in this Agresment with respect to the Coliateral, in addition to all other rights

which Lender may have by law.

i i ned or
. The d “Collateral” as used in this Ag means the 9 bed property, now ow
EOLL?TEML DEf l:R",“"‘)“v;o\'\t xisti or arising, and wherever located, in which Grantor is giving to Lender a security interest for
the pay ‘ot the and .,-.' of all other obligati under the Note and this Agreement:

A 1974 EMD GP38-2 LOCOMOTIVE, ROAD NUMBER VTR 202 AKA CHAMPLAIN FLYER 202
her now owned or hereafter acquired, whether now existing or hereafter

In addition, the word "C also includes alt the following,

arising, and wherever located:
{A} All | and it 10 any of the collateral described herein, whether added now or
later.
(B) All products and produce of any of the property described in this Collateral section.
) Al general i i instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, or other
disposition of any of the property described in this Collateral section.
{D) Alip i ing i P ds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section, and sums due from a third party who has or d d the Coll or from that party's insurer, whether due
10 i or other
(E) Al records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photopuph,

icrofi icrofi or ic media, with all of Grantor's right, title, and interast in and to all computer software required 1o

utilize, cu'uu, maintain, and process any such records or data on electronic media.

Despite any other provision of this Agreement, Lender is not granted, and will not have, a nonpurchase money security interest in household
900ds, to the extent such a security interest would be prohibited by li law. In additi ifb of the type of any Pro‘per.tv. qu
is required to give a notice of the right to cancel under Truth in Lending for the Indebtedness, then Lender will not have a security interast in
such Collateral unless and until such a notice is given.

CROSS-COLLATERALIZATION. In addition to the Note, this Ag, all igati debts and liabiliti plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as ail claims by Lender against Grantor or any one br more of them, whether now

isting or arising, related or o the of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or i iqui or unliquid Grantor may be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitati and wh the obligation to repay such amounts may be or hereafter may
b otherwise

RIGHT OF SETOFF. To the extent permitted by applicabla law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with else and all Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and all such accounts.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Organization. Grantor is a corporation for profit which is, and at il times shall be, duly organized, validly existing, and in good standing
under and by virtue of the laws of Grantor's state of incorporation. Grantor is duly authorized to transact business in all other states in
which Grantor is doing busi having obtai all y filings, g li and app for each state in which Grantor
is doing business. Specifically, Grantor is, and at all times shall be, duly qualified as a foreign corporation in all states in which the failure
to so qualify would have a8 material adverse effect on its busi or fi i iti Grantor has the full power and authority to own its
properties and to transact the business in which it is p y engaged or pi Y Prop 10 engage. Grantor maintains an office at 1
RAILWAY LANE, BURLINGTON, VT 06401. Unless Grantor has designated otherwise in writing, the principal office is the office at which
Grantor keeps its books and records including its records g the Ci Grantor will notify Lender prior to any change in the
te of organization or sny change in Grantor's name. Grantor shall do ali things necessary to preserve and to keep

location of Grantor's

in tull force and effect its exi rights and ges, and shall comply with all lati rules, ordi orders and
d of any gover of quasi-g or court i to Grantor and Grantor's business activities.

A Grantor's ion, delivery, and pert of this Ag and all the Related Documents have been duly authorized
by all necessary action by Grantor, do not require the consent or approval of any other person, Y hori body,

or g
and do not conflict with, result in a violation of, or constitute a default under (1} any provision of Grantor's articles of incorporation of
organization, or bylaws, or any agresment or other instrument binding upon Grantor or (2) any law, governmental regulation, court decree,
or order applicable to Grantor or 1o Grantor's properties. Grantor has the power and authority to enter into the Note snd the Related
Documents and to grant as ity for the Indeb Grantor has the further power and authority to own and to hold all of
Grantor's assets and properties, and to carry on Grantor's busi a8 p y d d.

Perfection of Security Interest. Grantor agrees to execute financing statements and to take whatever other actions are requested by Lender
to perfect and continue Lender's security interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the
di i ing or ituting the Coll and Grantor will note Lender's interest upon any and all chattel paper if not delivered to
Lender for possession by Lender. This is a o 9 S y Ag and will ik in effect even though all or any part of the
Indebtedness is paid in full and even though for a period of time Grantor may not be indebted to Lender.

Not?cu 10 Lender. Grantor will promptly notity Lender in writing at Lender's address shown above {or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) change
in the of the Ci ion Grantor; (4) change in the authorized signer(s); (5) change in Grantor's principal otfice address;
(6) change in Grantor's state of izati n of Grantor to a new or diffarent type of business entity; or (8) change in
any other aspect of Grantor that directly or indirectly relates to any agresments between Grantor and Lender. No change in Grantor's name
or state of orqnnizfu'on will take effect until after Lender has received notice Grantor represents and warrants to Lender that Grantor has
provided Lender with Grantor's correct Employer Identification Number. Grantor promptly shall notify Lender should Grantor apply for or
obtain a new Employer Identification Number.

No Vlomlon.' The u_x'ecuu'on nng delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
8 party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
" ble in ) . )

Uniform C ial Code, the C is with its terms, is ine, and fully with all li laws

and lati ing form, and manner of p ion and C and all ing to be oblj on the

Collateral have ity and ity to and are in fact obligated as they appear to be on the Coliateral. There shall be no setoffs

or counterclaims against any of the Collatersi, and no agreement shall have been made under which any deductions or discounts may be
I ing the C except those disclosed to Lendsr in writing.

Location of the Collsteral. Except in the ordinary course of Grantor's business, Grantor agrees to kesp tha Coliateral at Grantor's address
shown above or st such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisf...tory to Lender a schedule of real p perties and Coll 4 i relating to Grantor's i including without limitation the
follow y: (1) all real property Grantor owns or is purchasing; (2) all resl property Grantor is renting of leasing; (3) al storage faciiities
Gran' .r owns, rents, leases, or uses; and (4) all other properties where Collateral is or may be located.
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Removal of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Collataral from its existing
location without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Collatera!.

T Except for i y sold or i in the ordinary course of Grantor's business, or as
otherwise provided lor in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumbnr or otherwise permn the Collateral to be subject to any lien, security interast, encumbrance, or

charge, other than the i for in this A without the prior written consent of Lender. This includes security
-monns even if junior in right to mo ucuvkv interests qmmd under this Agreement. Unless waived by Lender, all proceeds from any
ition of the C {for reason} shall be held in trust for Lender and shall not be commingled with any other funds;

provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall
immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and mnvlmnlﬂe title to the Collatera!, free and clear of all liens
and encumbrances except for the lien of this Agi No g any of the Collateral is on fils in any public
office other than those which reflect the rity interest d by lh or to which Lender has specifically consented.
Grantor shall defend Lender's rights in the Collateral against the claims and dcmand; of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all tlmu wmle (hlt Agreement rem in affect. Grantor further agrees to pay when due all claims for work done
on, or services di d in ion with the C. 30 that no lien or sncumbrance may ever attach to or be
filed against the Collntafal

Inspection of Coflateral. Lender and Lender’s designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessmants and liens upon the Collateral, its use or operation, upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such paymaent or may elect to contest any lien if Grantor is in good faith 0 an ding to contest
the obligation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lcnd-r 's sole oplnlon‘ If the Collateral is
subjected to a lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, s sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
reasonable attornays’ fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor
shall defend itself and Lender and shall satisfy any final adverse judg before against the Collatersl. Grantor shail name
Lender as an additional obligee under any surety bond furnished in the contest proceedings.

Repairs and Maintenance. Grantor shall keep and maintain and shall cause others to keep and maintain the Collateral in good order, repair
and merchantable condition. Grantor shall further make and/or cause all necessary repairs to be made to the Collateral, including the repair
and restoration of any portion of the Collateral that may be d lost or yed. in addition, Grantor shall not, without the prior
written consent of Lender, make or permit to be made any alterations to any of the Collateral that may reduce or impair the Collateral's use,
value or marketability. Furthermore, Grantor shall not, nor shall Grantor permit others to abandon, commit waste, or destroy the Collateral
or any part or parts thereof. Grantor further agress to furnish Lender with evidence that such taxes, and g vtal and
other charges have been paid in full and in a timely manner. Grantor may withhold any such payment or may elect to comut any lien if
Grantor is in good faith conducting an appropriate proceeding to contest the obligation to pay and so long as Lender's interest in the
Coliateral is not jeopardized.

[~ with G Grantor nhal comply promptly wlth nll Inws,

rules and iati of all

gove horities, now or h fter in effect, fi to the P, P ion, or use of tho Col!atcrll Grantor
may contest in good faith any such law, ordinance or and during any p g, pprop
appeals, so long 8s Lender's interest in the Collateral, in Lender" s opmlon, is not popavdlnd.

t $ Grantor rep and lhlt the C never has been, nnd never will be so long as this Agveemm
remains a lien on the Ci , used in violation of any Envi Laws or for the g tation,
treatment, disposal, release or mvealened relenu of any Hazardous Subnnncc The rspreumanom and warranties cantamed herein are
based on Grantor's due difigence in g the C for + Grantor hereby (1) releases and waives any

future claims agsinst Lender for indemnity or comnlwmn in the event Grantor becomes liable for cleanup or other costs under any
Environmental Laws, and (2) agrees to mdsmniiy und hold hnrmlnc Lender against any and all clmms and losses rcsumng from a breach

of this provision of this Ag! This to i y shall survive the of the Ir ess and the ion of this
Agvaemem

of C ity Grantor shall pi and maif all risks i ing without li ion fire, theft and
liability coverage together with such other insurance as Lender may require wnh respect to the Coliate I. in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a y or to Lender. Grantor, upon request of
Lender, will deliver to Lender from time to time the policies or certificates of in form sati: y to Lender, including stipulations

that coverages will not be cancelled or diminished without at least ten {10) days’ prior written notice to Lender and not including any
disclaimer of the insurer’s liability for failure to give such a notice. Each insurance policy also shall include an endorsement providing that
coverage in favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any time fsils to obtain or maintain any insurance as required under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender so chooses
“single interest insurance,” which will cover only Lender's interast in the Collateral.

Apph of Proceeds. G shall promptly notify Londor of any loss or damm to the Collateral. Lender may mak. proof o'
loss if Grantor fails to do so within fifteen (15) dm of the All pi ds of any i on the Ci ]

proceeds thereon, shall be held by Lender as part of the C i Lnndor to repair or ! of the ged or
destroyed Collateral, Lender shall, upon f: y proof of di pay or reimb Grantor from the proceeds for the reasonable
cost of repair or restoration. If Lander does not consent to repair or repl 1t of the Ci Lender shall retain a sufficient amount of

the proceeds to pay all of the Indebtedness, and shail pay the balance to Grantor. Any proceeds which have not been disbursed within six
(6) months after their receipt and which Grantor has not committed to the repsir or restoration of the Coliateral shall be used to prepay the
Indebtedness.

Required Insurance. So long as this Agreement remains in effect, Grantor shall, at its sole cost, keep and/or cause others, at their expense,
to keep the Collateral constantly insured against loss by fire, by hazards included within the term "extended coverage,” and by such other
hazards (including flood insurance where n as may be required by Lender.

insurance Proceeds. Lender shall have the right to directly receive the p ds of all i [ g the Coll: i. In the event that
Grantor should receive any such insurance proceeds, Grantor agrees to lmmodmelv turn over and to pay ‘such proceeds directly to Lander.
All insurence proceeds may be applied, at its sole option and discretion, and in such a manner as Lender may determine (after payment of

all reasonable costs, expenses and attorneys’ fees ily paid or fees ily paid or incurred by Lender in _lhls connection), for the

purpose of: (1) repairing or ing the lost, or yed C or {2) red the then g balance of Grantor's

Indebtedness.

Lender's receipt of such il ds and the i of such p ds as provided herein shall not, however, affect the lien of

this Agreement. Nothing under mus section shall be deemed to excuse Grantor from its obligations promptly to repair, replace or restore

any knt or dsmnqed Collateral, whether or not the same may be d by and ther or not such proceeds of insurance are
and such pt ds are sufficient in amount to complete such repair, or ion to the isfaction of

Lender. Furthermore, unless otherwise confirmad by Lender in writing, the application or release of any insurance proceeds by Lender shall
not be deemed to cure or waive any Event of Default under this Agreement. Any proceeds which have not been disbursed within six (6)
months after their receipt and which Grantor has not committed 10 the repair or restoration of the Collateral shail be used to prepay the
Indebtedness.

Insurance Reserves. Lender may rsqwo Grantor to maintain with Lender reserves for pay of i which reserves shall
be d by from Grantor of a sum estimated by Lender to be sufficient to produce, n least fifteen (15} days before
the premium due dne, -moum at least equal to the insurance premiums to be paid. If fifteen {15) days before payment is due, the reserve
tunds are insutficient, Gumor shall upon dcmund pay any deficiency 10 Lender. The reserve funds shall be heid by Lender as K gnmml

deposit and shall which Lender may satisfy by p of the d to be
paid by Grantor as they bocom due Lender dou ot hokd the rasarve funds in trust for Grantor, and Lender is not the ngmt of Grantor
for pay of the i p required to be paid by Grantor. The resp ility for the p of premi shall remain

Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
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i i nder ma request including the ing: (1) the name of the insurer; (2} the risks insured; (3} the amount
:‘1':::‘ l:;«;?i:vn;’ lL:) the lm:porty insuud;’qﬁ) the then current value on the basis of which insurance has been obtained and the manner ot
determining that value; and (6) the expiration date of the policy. In addition, Grantor :hol! upon request by Lender thowever not more
often than ily) have an i d pprai isf y to Lender i as le, the cash value or replacement cost of
the Collateral. .
Prior Encumbrances. To the extent applicable, Grantor shall fully and timely perform any lnq all of Grgnlot's _obhgallons under any prior
Encumbrances atfecting the Collateral. Without limiting the foregoing, Grantor shall not ‘commit or permit to exist any breach of or defauht
under any such prior Encumbrances. Grantor shall further promptly notify Lender in writing_upon the occurrence of any event of
circumstances that would, or that might, result in a breach of or default under any such prior Encumbrance. Gr!mov shnllillunrm not
modify or extend any of the terms of any prior or any ir 1888 S d thereby, or request or obtain any ad'dmonal loans
or other extensions of credit from any third party creditor or i such i loan advances or other extansions of crsqn
may be directly or indil Y d, by cross: ization or otherwise, by the Collateral, or any pan. or parts lmr.ql, with
possible preference and priority over Lender's security interest. Grantor additionally agrees to obtain, upon .chder s tequest, and in 'orfn
and substance as may then be satisfactory to Lender, appropriate waivers and subordinations of any lessor's liens or qrnv-legas, vendor's
liens or privileges, purch money ity interests, and any other Encumbrances that may atfect the Coilateral at any time.

Future Encumbrances. Grantor shall not, without the prior written consent of Lender, grant any Encumbunc_o m.n may 'allea the
Collateral, or any part or parts thereof, nor shall Grantor permit or to any E ing to or being filed against any ot
the Collateral in favor of anyone other than Lender. Grantor shall further promptly pay when due all and ges of "
materiaimen, laborers and others i in ion with the i imp repair and i 2 ot the C or
otherwise furnish appropriate security or bond, 8o that no future Encumbrance may ever attach to or be filed against any Collateral. In the
event that the Collaterai or any part or parts thereof is and/or may be located in and/or on leased premises, Grantor shail promptly pay the
full amount of such rental or lease payments whenever the same shall be due so that no lessor's lien or privilege may ever attach to or
atfect any of the Ci with ible pref and priority over the lien of this Agreement. in the event that any ot the Collateral is
purchased or otherwise acquired by Grantor on a credit or deferred payment sales basis, Grantor shall promptly pay the full amount of the
purchase or acquisition price of such Collateral so that no vendor's lien or pfivil or p money ity interest, may ever attach 10
or be asserted against any of the C with ible pi and priority over the lien of this Agreement. Grantor additionally
agrees to obtain, upon request by Lender, and in form and substance as may then be satisfactory to Lender, appropriate waivers and/or
subordinations of any lessor's liens or privileges, vendor's liens or privileg: purch money ity i and any other
Encumbrances that may atfect the Collateral at any time.

As long as this Agreement ramains in effect, Grantor wilt not permit any levy, attachment or restraint to be made aﬂactjnp any of the
Coliateral, or permit any notice of lien to be filed with respect to the Collateral or any part or parts thereof, or permit any receiver, trustee,
custodian or assignee for the benefit of di to be inted to take ion of any of the Collateral. Notwithstanding the
foregoing, Grantor may, at its sole expense, contest in good faith by appropriate proceedings the validity or amount of any levy,
attachment, restraint or lien filed against or affecting the Coliateral, or any part or parts thereof; provided that (1) Grantor notities Lender
in advance of Grantor's intent to contest such a levy, attachment, restraint or lien, and {2} Grantor provides additional security to Lender,
in form and amount satistactory to Lender.

Notice of Encumbrances. Grantor shail immediately notity Lender in writing upon the filing of any attachment, lien, judicial process, claim,
or other E Grantor iti agraes to notity Lender immediately in writing upon the occurrence of any detault, or event that
with the passage of time, failure to cure, or giving of notice, might result in a defauit under any of Grantor's obligations that may be

d by any pi y existing or future E or that might result in an Encumbrance affecting the Collateral, or should any of
the Collateral be seized or attached or levied upon, or threatened by seizure or attachment or levy, by any person other than Lender.

Books and Records. Grantor will keep proper books and records with regard to Grantor's business activities and the Collateral in which a
security interest is granted hereunder, in accordance with GAAP, applied on a consistent basis throughout, which books and records shall
at all reasonable times be open to inspection and copying by Lender or Lender's designated agents. Lender shail aiso have the right to
inspect Grantor’'s books and records, and to discuss Grantor's aftairs and finances with Grantor's officers and representatives, at such
reasonable times as Lender may designates.

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have ion of the gible p property and benetficial use of ali the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not appiy to any C where ion of the C by Lender is required by law to perfect
Lender's security interest in such Collateral. If Lender at any time has ion of any C betore or atter an Event of Default,

Lender shall be d d to have care in the custody and preservation of the Collateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or intain any ity i given to secure
the Indebtedness.

ASSIGNMENT AND PLEDGE OF ADDITIONAL RIGHTS. Grantor, in order to further secure the prompt and punctual payment and satisfaction of
the Indebtedness in favor of Lender in principsl, interest, costs, expenses, reasonable attorneys' fees and other fees and charges, hereby
assigns, pledges and grants to Lender a security interest in the following additional rights (the “Rights"):

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or i
G_ramor fails 10 comply with any provision of this Agreement or any Related Documents, including but not iimited to Grantor’s failwe to
discharge or pay when due any Grantor is requit to discharge or pay under this Agreement or any Related Documents, Lender on
Grafnor'l behalt may (but shall not be obligated to} take any action that Lender deems appropriate, including but not limited to dischasging or
paying all taxes, liens, ity i and other claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Ci All such i or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a
part of the Indebtedness and, at Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned
among and be payable with any i to due during either (1) the term of any applicable insurance policy; or {2) the
remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note's maturity. The Agresment also
Bvil: ulcu:e payment of these amounts. Such right shall be in addition to all other rights and remedies 10 which Lender may be entitied upon
efault.

DEFAULT. Each ot the tollowing shall constitute an Event of Detault under this Agreement:
Payment Default. Grantor fails 1o make any payment when due under the Indebtedness.

_Olhov Defaults. Grantor tails to comply with or to perform any other term, obligati or iti i in this Ag or
in any of the Related Documents or to comply with or to perform any term, igati or iti i in any other
agreement between Lender and Grantor.

Defauit in Favor of Third Parties. Should Gva.mor or any Grantor default under any loan, extension of credit, security agreement, purchase
or ules. agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Grantor's property or
Grantor's or any Grantor's ability to repay the indebtedness or perform their pecti igati under this Ag 1t or any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf, or made by
Guavam_ul. or any other guarantor, endorser, surety, or accommodation party, under this Agreement or the Related Documents in
connection with the ining of the i by the Note or any security document directly or indi Y i pay
of the Note is false or misieading in any material respect, either now or at the time made or furni or taise or mi adi at any
time thereafter. v

Defective C: k This ‘.. or any of the Related Documents ceases to be in full force and etfect (including tailure of any
coliateral document to create a valid and perfected security interest or lien) at any time and for any reason.

Inuo!vcncy. The dissolution or termination of Grantor's existence as a going business, the insolvency of Grantor, the appointment of a
receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement

ot any pr ing under any bankruptcy or i y laws by or ageinst Grantor.

Creditor or Forfeiture P dings. C 0t of f or torfeiture ings, by judicial ing, self-help,

‘rego.fse‘ssuon or any other mathot't by any creditor ot Grantor or by any governmental agency against any collateral securing the
This includes a of any of Grantor's including deposit with Lendar. However, this Event of

Dalayw shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
credit v or forteiture proceeding and it Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
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monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Execution; Attach Any ion or is levied against the Coll , and such ion or is not set aside,
discharged or stayed within thirty (30) days after the same is levied.

Change in Zoning or Pubfic Restriction. Any change in any z0ning ordinance or regulation or any other public iction is , ad

or implemented, that limits or defines the uses which may be made of the Collatersl such that the present or intended use of the Collatera!,
as specified in the Related Documents, would be in violation of such zoning ordi or or public ion, as chang

Defauit Under Other Lien Documents. A default occurs under sny other mortgage, deed of trust or security agreement covering all or any
portion of the Collateral.

Jud Unless adi by it in the opinion of Lender, the entry of a final judgment for the payment of money
involving more than ten thousand dollars ($10,000.00) against Grantor and the failure by Grantor to discharge the same, or cause it to be
discharged, or bonded off to Lender's satisfaction, within thirty (30) days from the date of the order, decree or process under which or
pursuant to which such judgment was entered.

Events Atfecting Guarantor. Any of the preceding events occurs with respect to Guarantor, or any other guarantor, endorser, surety, or

accommodation party of any of the Indebtedness or Guarantor, or any other 'y , surety, or dation party dies or
b i o or or di the validity of, or liability under, any G y of the Indebted
Adverse Change. A material adverse change occurs in Grantor's fi i g or Lender beli the prospsct of payment or
per of the Ir is impai
Insecurity. Lender in good faith believes itseif insecure.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Ag; at any time the fter, Lender shall have all the

rights of a secured party under the Vermont Uniform Commercial Code. in addition and without limitation, Lender may exercise any one or more
of the f ing rights and di
Accelerste Indebtedness. Lendar may declare the entire I i ing any p penalty which Grantor would be required
1o pay, i i y due and pay without notice of any kind to Grantor.

Assembie Coliateral. Lendsr may require Grantor to deliver 10 Lender all or any portion of the Collsteral and any and all certificates of title
and other d lating to the Ci Lender may require Grantor to assemble the Collaterat and make it available to Lender at a
place to be designated by Lender. Lender aiso shalt have full power to enter upon the property of Grantor to take possession of and
remove the C if the C other goods not covered by this Agresment at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession,

Selt the Collateral. Lender shall have full power to sefl, les transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral st public suction or private sale. Uniess the Colisteral threatens to decline
speedily in value or is of a type ity soid on a gnized market, Lender will give Grantor, and other persons as required by law,
reasonable notice of the time and place of any public sala, or the time after which any private sale or any other disposition of the Coliaterat
is to be made. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
agreement waiving that person’s right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten (10) days before the time of the sale or disposition. All expenses relsting to the disposition of the Collateral, including without
limitation the of king, holding, i ing, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Recelver. Lander shall have the right 10 have a receiver appointed to take possession of all or any part of the Collateral, with the

power to protect and preserve the Ci to op the C ding f or sale, and to collect the Rents from the

Collatersl and apply the proceeds, over and sbove the cost of the receivership, against the Indeb The may serve with:

bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral
ds the Indebted: byas amount. Employ by Lender shalt not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itseif or through 8 receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Coliateral into Lender's own name or that of Lender's nominee

and receive the payments, rents, income, and revenues therefrom snd hold the same as ity for the Indeb or apply it to
payment of the indebtedness in such order of preference as Lender may determine. insofar as the Coll of general
intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may or not Indeb or

Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,

s of title, i and itams pertaining to payment, shipment, or storage of any Coll To facil Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.
Obtain Deficiency. If Lender chooses to sell any or all of the Coliateral, Lender may obtain a jud, against tor for any defici Y
remaining on the Indebtedness due to Lender after i of all ived from ise of the rights provided in this
Agreement. Grantor shall be liable for a iency even if the d in this sub ion is a sale of accounts or chattel

paper.
Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercisl Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwise.
Election of Remedies. Except as may be prohibited by applicable law, all of Lender's rights and id by this
Agreement, the Related Documents, or by any other writing, shall be and may be ised singularly or y. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's faiture to perform, shall not affect Lender's right to declare a defauit
and exercise its remedies.
LIMITATION ON RIGHT OF SETOFF. Lender agrees that it will exercise its right of setoff, as described above, only in the event of default under
the terms of the Note or any related d i, il g {with i the Busit Loan Ag any Guaranty, any Mortgage, any
Security Ag any Pledge Ag , or any Letter of Credit R or similer ag
BANKRUPTCY ARREARAGES. If Borrower files a petition under the Bankruptcy Code and seeks to pay any amount which is past due under this
Note, Mortgage and Security Agreement as of the dste of filing of the petition through a Chapter 11 or 13 plan, Borrower agrees to pay Lender
Interest on the past due ges) at the Interest Rate. Interest will be calcuiated on the total amount past due as of the date of filing
of the petition{this may include Interest on past due interest and late charges) for the time required to pay the past due amounts through the
bankruptcy case.
ADDITIONAL EVENT OF DEFAULT. The Grantor fails to plant, cuitivate and harvest crops in due season.

ADDITIONAL RIGHTS AND REMEDIES ON DEFAULT. Lender may demand more security or new parties obligated to pay any debt Borrower

owes to Lender as a condition of giving up any other remedy.

LIMITATION ON GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Lender agrees that it will not exercise its rights to
dab 10 the Indebted

collect the accounts and to notify to make pay directly to Lender for licati unless an event of

default occurs under the terms of the Security Agreement, Note, or related documents.

TITLE DISCLOSURE. Borrower and/or Grantor will provide to Lender written disclosure of any liens and on the al in

addition to Lender’s lien and such disclosure will serve to qualify, and not the and of the Title provision

above.

HAZARDOUS SUBSTANCES DISCLOSURE. Borrower will provide to Lender written disclosure of any prior use of the collateral for the

generation, , storag portation, di l, release or th d release of any h waste or

REVISED ARTICLE 9. (a) Concerning Revised Articie 9 of the Uniform Commercial Code. The parties acknowledge and agree to the following
ddi p of the C | Security Ag as a result of the application or in antici of the in one or

more jurisdictions to the i hereby, of the revised Article 9 of the Uniform Commercial Code in the form or substantially

in the form pproved by the American Lew i and the National C: of C issk on Uniform State Law and contained in the

1999 official text of Revised Article 9 (“Revised Article 97).

th) Perfection by Filing. Grantor hereby appoints, or a pt of, Lender as Grantor's irrevocable attorney-in-fact for
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the purpose of ing any y to perfect or 10 continue the security interest granted in the Schril‘\_« Agr'urncm. Lende:
may at any time and without further authorization from Grantor, file & carbon, hic or other of any ol

i i i il rei Lender for all expenses for the parfection and
it reement, as amended, for use as a financing statement. Grantor will reimburse ¢ s h riect .
?r::::;::::u::g' the perfection of Lender's security interest in the Collateral. Lender may at any time and from time to time file hn_mcn:g
statements, continuation statements and amendments thereto that describe the Collateral and which contain any other m'ormn:::n required by
evi rticle 9 for the sufficiency of filing office of any fi ing ont, ¢ :

i’;::‘l‘n(fin;f :::;:.o‘r’t?m Grantor is an organization, the lnygpo of organization and any organizats _idmt_mcmon number luugd o Grantor. Gmm::
agrees to furnish any such information to the Lender promptly upon request. Any :pch‘ i O rcre
amendments may be signed by the Lender on behalf of the Grantor may be filed at any time in any j or no!
is then in effect in that jurisdiction. N ‘ .
(c) Other Methods of Perfection. Grantor shall at any time and from time to time, whether or not Revised Article 9is nud\ eftect in any qa:m:ulm

It s {i i in form a y
jurisdiction, take such steps as Lender may reasonably request for Lender: (i) to obtain an g in n stan s
l‘l‘; ‘Lerl\du, of any bailee h‘;ving possession of any of the Collateral that the bailee holds such Collateral for Lender, (i) to oqu com;ol ;f any
investment property, deposit accounts, letter-of-credit rights or electronic chattie paper (as §uch terms are defined in Revisad Article wfluh-n
corresponding provisions in Rev. Sec. 9-104, 9-105, 9-106 and 9-107 relating to what constitutes “control tor such items ot qulnoul), wi
any agreements establishing control 1o be in form and substance satisfactory to Lender, {iii} to notify L!ndav of any comm_crc-al tort claims
which Grantor may have within sixty (60) days of the date when Grantor becomes aware of such claims and_(nv).omerwue_lo insure uye
continued perfection and priority of Lender's sacurity interest in any of the Collateral and of the preservation of its rights therein, whether in
anticipation and ing the i of Revi Article 8 in any jurisdiction.
{d) Savings Clause. Nothing contained herein shall be construed to narrow the scope of Lender’s security i(\uran in any of the Eollauul or the
perfaction or priority thereof or to impair or otherwise limit any of the rights, powers, privileges or of Lender except {and
then only to the extent) mandated by Revised Article 9 to the extent then applicable.
(e} Further Assurances. Grantor, at its own expense, shall do, make, execute and deliver all such uddiu’oml.and mnnq' acts, things, deeds,
assurances and instruments as Lender may reasonably require more completely to vest in and assure to Lender its respective 'W"ﬂ‘; hou\_mdar or

| 9 YL A A

in any ot the C luding, 9. ing and, where app ( filing fi . , .
statements under the Uniform Commercial Code, and obtaining governmental and other third party consents and approvals, including without
limitation any consent of any licensor, lessor, ities i iary, itory institution or other applicable party, as the case may be.

{t) Additi Grantor R i and i As a ition of Lender's granting of the loan evidenced by the Note and Related

Documents, Borrower and/or Grantor certified the legal status of Borrower and/or Grantor (the "Certification”). Grantor agrees to notity Lender
within 30 days of any change in the information contained in the Certification.

(g} Term Definiti Grantor ges and agrees that, with respect 10 any term used herein that is defined in either (i) Article 9 of the
Unitorm Commercial Code 8s in force in the jurisdiction in which this C S ity Agi was signed by Grantor at the time that it
was signed, or {ii) Article 9 as in force at any relevant time in the jurisdiction in which this financing statement is filed, the meaning to be
ascribed thereto with respect to any particular item of property shall be that under the more encompassing of the two definitions.

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO ACCOUNTS. (a) At the time any Account becomes subject to a
security interests in favor of Lender, the Account shall be a good and valid ing an undi: d, bona fide indebtedness incurred
by the account debtor, for merchandise held subject to delivery i i or previously shi or deli pursuant to a contract of sale, or
for services previously performed by Grantor with or for the account debtor. So long as this Agreement remains in effect, Grantor shall not,
without Lender's prior written consent, compromise, settle, adjust, or extend payment under or with regard to any such Accounts. There shall
be no setotfs or counterclaims against any of the Collateral and no agresment shall have been made under which any deductions or discounts
may be clai ing the Ci except those disclosed to Lender in writing.

(b) Verifications. Grantor additionally agrees that Lender or Lender’'s agents may periodically contact individual debtors whose Notes,
Instruments and Chattel Paper have been assigned and pledged under this Agreement in order to verify the amounts then owing under such
igati i such debtors have any oftsets or counterciaims against Grantor, and with respect 1o such other matters about

1o
which Lender may inquire.

ADDITIONAL REPRESENTATIONS AND WARRANTIES WITH RESPECT TO INVENTORY. C isting of i y and other goods is not
currently located and, as long as this Agreement remains in effect, will not be kept in a field or public warehouse or with a bailee, and shail be
kept only at locations approved by Lender. Grantor will not permit any of he Collateral to be incorporated in or placed upon any real {immovable)
property in such a way that it b i ili under Z State law. Upon Lender's request, Grantor shall cause any owners of
mortgagees of the real property upon which any of the Coliateral may be located to furnish to Lender waivers with respect to any rights in or to
the Collateral.

ASSIGNMENT AND PLEDGE OF DEPOSIT ACCOUNTS. To the extent that collateral consists of Deposit Accounts and in the event that Revised

Article 9 is not yet in effect in any applicable jurisdiction, Grantor hereby pledges, assigns and grants to Lender a security interest in Deposit
Accounts together with (a) all interest, her now d or Q. (b) all itional i made; and (c) all
ai bstituti for any Deposit Accounts. While this agreement is in effect, Lender may retain the rights to
possession of the Deposit Accounts, together with any and all evidence of the Deposit A such as certifi or
ADDITIONAL CONDITION(S). SEE ATTACHED "ADDITIONAL OBLIGATIONS OF GRANTOR.".
MISCELLANEOUS PROVISIONS. The following mi provisi are a part of this Agreement:
A This Ag » g with any Related Documents, constitutes the entire understanding and agreement of the parties
83 10 the matters set forth in this Ag No ion of or 10 this Agl shall be effective unless given in writing

and signed by the party or parties sought 10 be charged or bound by the aiteration or amendment.
Attorneys’ Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs snd expenses, including Lender's reasonable
in )

attorneys’ fees and Lender's legal with the of this Ag Lender may hire or pay

someone eise to help enforce this Agresment, and Grantor shall pay the costs and of such Costs and expenses

include Lender's uuon:m attorneys’ tm nr}d legal expenses whether or not there lawsuit, including reasonable attorneys' fees and

legal for b CY P gs i ing efforts 10 modify or vacate any ai ic stay or inj i appeals, and any
i P 9! services. Grantor also shall pay all court costs and such additional fees as may be directed by the

court.

Clpl‘io_n dings. Caption i in this Ag are for i purposes only and are not to be used to interpret or define the

pi ot this Ag

Sovmﬂng Law. This A will be by, and in with federal law and the laws of the State of

B This Ag has been d by Lender in the State of Vermont.

Non-Liability of Lender. The relationship ‘between Grantor and Lender created by this Agreement is strictly a debtor and creditor

relationship and not fiduciary in nature, nor is the i ip to be as 9 any par ip Or joint venture between Lender

and Grantor. Grantor is exercising Grantor's own judgement with respect to Grantor's i All i { lied to Lender is tor

Lender’s protection only and no other party is entitied to rely on such information. There is no duty for Lender to review, inspect, supervise
or mlorrp Grantor of any matter with respect to Grantor's business. Lender and Grantor intend that Lender may reasonably rely on all
i 'ormabqn supplied by Grantor to Lender, her with slt h and ies given by Grantor to Lender, without
investigation or contirmation by Lender and that any i igation or failure to i igate will not diminish Lender's right 1o so rely.

Notice of Loqdnu': Breach. G.untol must notify Lender in writing of any breach of this Agreament or the Related Documents by Lender and
any othqr claim, cause of action or offset against Lender within thirty (30) days after the occurience of such breach or after the accrual of
such claim, cause of action or offset. Grantor waives any claim, cause of action or offset for which notice is not given in accordance with
this paragraph. Lender is entitied to rely on any failure to give such notice.

Indemnification of Lender. Grantor agrees to indemnify, to defend and to save and hold Lender harmiess from any and ali claims, suits,

obliqapions,'dlmcnu, losgo‘, costs and (i ing, without limitation, Lender’s attorneys' fees), demands, liabiliti
penalties, fines and fom.u.fu of any nature whatsoever that may be asserted against or incurred by Lender, its officers, directors,
employees, and agents arising out of, relating to, or in any manner i by this Ag and the ise of the rights and

remedies granted Lander under this, as well as by: (1) the P, USS, Operati i . preservation,
r repair, or of any part of the Collateral; (2} the exercise of any of Grantor's rights collaterally
assigned and pledged to Lender hereunder; (3) any failure of Grantor to perform any of its obligations hereunder; and/or (4) any failure of
Gumov to comply with the environmental and ERISA obligati i and ies set forth herein. The toregoing indemnity
provisions shall survive the ion of this A as to all arising or ing prior to such ion and the f i
indernity shall survive in the event that Lender elects to ise any of the dies as provi under this Agreement following u:laul't
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h der. Grantor's i ity igati under this section shall not in any way be af by the p or ab of covering
insurance, or by the amount of such insurance or by the failure or refusal of any insurence carrier to perform any obligation on its part
under any insurance policy or policies affecting the Collateral and/or Grantor's business activities. Should any claim, action or proceeding
be made or brought against Lender by reason of any event as to which Grantor's indemnification obligations apply, then, upon Lender's
demand, Grantor, at its sole cost and expenss, shall defend such claim, action or proceeding in Grantor's name, if necessary, by the
attorneys for Grantor's insurance carrier (if such claim, action or proceeding is covered by insurance), or otherwise by such attorneys as
Lender shall approve. Lender may also engage its own attorneys at its reasonabie discretion to defend Grantor and to assist in its defense
and Grantor agrees to pay the fees and disbursements of such attorneys.

No Welver by Lender. Lender shall not be deemed to have waived any rights under this Agresment unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender is required under this Ag the g ing of such by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or wi in the sole di ion of Lender,

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered,
when ived by telefacsimile {unless otherwise required by law}, when deposited with a nationally recognized overnight courier,
or, if mailed, when deposited in the Unitad States mail, as first class, certified or regi mail ge prepaid, di to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party’'s address. For notice purposes, Grantor agrees
to keep Lender informed st all times of Grantor's current address. Unless otherwise provided or required by law, if thers is more than one
Grantor, any notice given by Lender to any Grantor is deamed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's i e y-in-fact for the of g any d
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of othe
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photog ic or other reps {

of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest in the Coltateral.

Severabliity. If a court of p juri finds any provision of this Ag o be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible,
the offending provision shall be i ied 80 thsat it b legal, valid and enf. f the ing p ion cannot be so
modified, it shall be considered deleted from this Agreement. Unless otherwise requi by law, the illegality, invalidity, or f i
of any provision of this Agreement shall not affact the legality, validity or enforceability of any other provision of this Agreement.

Sole Discretion of Lender. Wh Lender's or app is req under this Ag the decision as to whether or not to
consent or approve shall be in the sole and exclusive discretion of Lender and Lender's decision shall be final and conclusive.

Successors and Assigns. Subject to any limitations stated in this Agresment on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. If p of the Col vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's with ref to this Ag and the
indeb by way of f or ion without releasing Grantor from the obli of this Ag t or fliability under the
Indebtedness.

Survival of Rep and . Al repi J ies, and ag made by Grantor in this Agreament shall
survive the execution and delivery of this Ag , shall be inuing in nature, and shall remain in full force and effect until such time
as Grantor’s indebtedness shall be paid in full,

Time Is of the Essence. Time is of the essence in the performance of this Agresment.

Walve Jury. AN parties to this Agreement hereby waive the right to any Jury trial in any action,
party agsinst any other party.
DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agresment. Uniess specifically
stated to the contrary, all references to dollar amounts shall mean amounts in fawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise

or ght by any

defined in this A t shall have the ings attributed to szc 1 ip the Uniform ¥ o:

efined in this Agreemen ave mean&'gq'l‘Eb . M’&'&‘ ANSI ™% ‘ .
Ag The word "Ag means thid/C S y Ag as this $ y-Ag may be d
or modified from time to time, together with all exhibits and schedules attached ; from time to time.
Borrower. The word "Borrower” means VERMONT RAILWAY, INC., and all other persons ities! BigWiing the Note in whatever

capacity.

Cofisteral. The word “Collateral” means all of Grantor's right, title and interest in and to all the Collateral as describad in tha Collateral

Description section of this Agreement.

Defauit. The word “Default™ means the Default set forth in this Agreement in the section titled "Default”.

& The word " means any and all presently existing or future mortgages, liens, privilages and other contractual
Y ity il and rights, of every nature and kind, whether in admiralty, at law, or in aquity, that now and/or in the future

may sffect the Coliateral or any part or parts thereof.

Environmental Lews. The words “Environmental Laws" mean any and all state, federal and local ati and ordi

relating to the protection of human heaith or the environment, including without the Ci ive Envi | Response,

Compensation, and Lisbility Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. {"CERCLA"), the Superfund Amendments and

Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,

the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federsl laws, rules, or

regulations adopted pursuant thereto.

Event of Defauit. The words "Event of Defautt” mean individually, collectively, and i 9 y any of the avents of default set forth in

this Agreement in the default section of this Agresment.

GAAP. The word "GAAP" means g y d ing principles.

Grantor. The word "Grantor™ means VERMONT RAILWAY, INC..

Gusrantor. The word "Guarantor” means any guarantor, surety, or accommodation party of any or 8t of the indebtedness, and, in each

case, Grantor's successors, assigns, heirs, [ i and s of any gusrantor, surety, or

accommodation party.

Guarsnty. The word y" means the g from , Or any other g A , surety, or ion party to

Lender, i ing without limitation a g y of all or part of the Note.

Hazerdous Substances. The words °+ mean ials that, of their quantity, concamratiyn or physical,
hemical or i i ics, may cause or pose 8 present or potential hazard to human health or the environment when

improperly used, treated, stored, of, g transported or otherwise hmdlod: 1":0 words 'Hazgr?om

Substances” are usaed in their very broadest sense and include without li ion any and all or toxuf: Stances ! or

waste as defined by or listed under the Environmental Laws. The term "Haz: s Sub “ also includes, without [

and petroleum by-products or any fraction thereof and asbestos.

Indebted The word * " means the indebtedness evidenced by the Note or Related Documents, inciuding all principal and

interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under

any of the Related Documents.

Lender. The word “Lender” means CHITTENDEN TRUST COMPANY d/b/a CHITTENDEN BANK, its successors and assigns.

Note. The word "Note™ means the Note executed by Grantor in the principal amount of 0|,000,p09.00 dated January 11, 2002, together
with 3!l renewals of, extensions of, modifications of, ings of, i s of, and for the note or credit agresment.

! Documents. The words "Related Documents™ mesan all promissory notes, credit ag , loan ag "
— n , security agi mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,

g ts, g




COMMERCIAL SECURITY AGREEMENT

{Continued) Page 7
agr and d hether now or h 1 isting, d in ion with the |
GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THISA\COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JANUARY 11, 2002. CRATTEL MORToRGE AND

GRANTOR: -
//

vemou%uwu. INC.

By: (/\/ >

RAILWAY, INC.

LENDER:

CHITTENDEN TRUST COMPANY D/B/A CHITTENDEN

Authorized Signer 7
(ABLA RO Lanamg. Ve §.17.10.07 Copr . 1007, 2000 “vr ThIsie MRAVOLVE




ADDITIONAL OBLIGATIONS OF GRANTOR

Grantor, at Grantor’s expense, shall cause each unit of the
Collateral to be kept numbered with its road number and will
promptly keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting
color upon each side of each unit of Collateral in letters not
less than one inch in height as follows:

"Title to this car is subject to documents recorded
with the Surface Transportation Board"

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
interest of the Lender in such unit of the Collateral, its right
under this Chattel Mortgage and Commercial Security Agreement and
the rights of any assignee of the Lender hereof. The Grantor
will not change the road number of any unit of the Collateral
except with the consent of the Lender and in accordance with a
statement of new road numbers to be substituted therefor, which
consent and statement previously shall have been filed with the
Lender by the Grantor and filed, recorded or deposited in all
public offices where this Chattel Mortgage and Commercial
Security Agreement shall have been filed, recorded or deposited.

Except as above provided, Grantor will not allow the name of
any person, association or corporation to be placed on the
Collateral as a designation that might be interpreted as a claim
of ownership, or other interest provided, however, that the
Grantor may cause the Collateral to be lettered with the names or
initials or other insignia customarily used by Grantor on
railroad equipment for convenience of identification. Grantor
shall indemnify Lender, and any assignee of Lender hereof against
any liability, loss, or expense incurred by any of them as a
result of the aforesaid marking of the Collateral with such name,
1n1tials or in51gnia. S




CORPORATE ACKNOWLEDGMENT

STATE OF \JeX Do T )
- , )Ss
coonty of (i Menden )
N RO
AT Q)x\\m\—cf\ , THIS \\' DAY OF )(+NOOY\ 4, 1%, PERSONALLY
: ' TUermont Qudwq Inc
APPEARED | | 3@ (oot , DULY AUTHORIZED AGENT, AGENT OF SATD—EORPORATION,

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

senoe e Clr202d 78 Sptth,

NOTARY PUBLIC /
(’Cmm/&)ro//) oxpt ves &//o/og

CORPORATE ACKNOWLEDGMENT

STATE OF \ )L DNOO\T g
ss

comry oF e ndein )
: 2062
ar B e xoN , THIS \(VI\)AY OF N aNUCQIV\f . F3__, PERSONALLY
() N

. . (nerenden wusy Co.
APPEARED | ¢ Ly (NGC YNNG, DULY AUTHORIZED AGENT, AGENT OF SAZD-CORFORATION, -
{

SIGNER AND SFALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

oy (L1200 . Sy i

NOTARY PUBLIC
Commiss on expures 2//0/03

CORPORATE ACKNOWLEDGMENT

STATE OF )
)ss
COUNTY OF )
AT , THIS ___ DAY OF » 19__, PERSONALLY
APPEARED , DULY AUTHORIZED AGENT, AGENT OF SAID CORPORATION,

SIGNER AND SEALER OF THE FOREGOING WRITTEN INSTRUMENT, AND ACKNOWLEDGED THE SAME TO BE

THE FREE ACT AND DEED OF SUCH CORPORATION.

BEFORE ME:

NOTARY PUBLIC
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